Exhibit 5: Financial Qualifications

C IIT Ops, as a new entity, does not currently have any recent financial statements.
Attached hereto are the most recent (unaudited) financial statements of Broadwing-CSI and
Broadwing-T1, the business to be acquired. Broadwing-CSI and Broadwing-TI were previously
found by the Florida Public Service Commission to be financially qualified to provide
telecommunications services in Florida. While the companies have had significant operating
losses over the last two years, the results from operations have been improving because
Broadwing-CSI has previously taken the necessary steps to reduce operating expenses and capital
expenditures. Furthermore, certain income statement and balance sheet items are not applicable
to C Il Ops. For example, C TIT Ops is not acquiring any of the existing debt of Broadwing-CSI
or Broadwing-TL. In addition the value of long term assets, including associated depreciation and
amortization, as well as long term liabilities and shareholder’s equity will be determined and
allocated once the transaction is closed. Such valuations will be based on the purchase price of
the assets and not the historical costs.

More importantly, the additional financial resources available to the business as a result
of the proposed transaction would better ensure its continued viability. Corvis and Cequel i
plan to invest substantial capital to purchase the assets of Broadwing-CSI and Broadwing-TI.
The C III Ops investors negotiated the proposed transaction at arms-length. Combined, Corvis
and Cequel HI would pay approximately $129 million in cash and have every incentive to ensure
the financial success of C Il Ops and a positive return on their investment.. Towards that end,
Corvis has committed to making a working capital infusion of up to $50 million, as needed, but
in any event not later than December 31, 2003. This would provide C III Ops with additional

financial resources in case of any unforeseen operating deficits or to further expand services.

Attached hereto is the most recent 10-Q filing of Corvis. This filing demonstrates that Corvis




has the financial resources necessary to contribute the $50 million in working capital and is
otherwise qualified to be the controlling owner of a provider of competitive telecommunications
services in Florida.

In short, if the financial resources of Corvis were combined with the operations of
Broadwing-CSI and Broadwing-T1I, the financial qualifications of the resulting business would be

greatly improved. C IIT Ops would be better positioned than Broadwing-CSI or Broadwing-TI to

continue to provide and expand service offerings to their Florida customers.




Broadwing Communications Services Inc.

INCOME STATEMENT
9 Months Ending September 30, 2002
Unaudited

Net Revenues

Operating Expenses:
Cost of Services
Operations and Administration
Depreciation and Amortization
Other Operating Expenses
Operating Loss

Interest Expense

Equity Interest

Other, Net
Loss Before Income Taxes, Minority Interest and
Change in Aecounting Principle

Benefit for Income Taxes
Minority Interest
Change in Accounting Principle

Net Loss

$ 352,307,717

274,643,334
97,174,065
138,529,372
20,961,434

(179,000,488)

(124,674,592)
(13,240,901)
(470,651)

(317,386,632)

141,385,945
245,700
(1,649,861,655)

(51,825,616,642)




Broadwing Communications Services Inc.

BALANCE SHEET
September 30, 2002
Unaudited

ASSETS
Current Assets
Cash And Cash Equivalents
Accounts Receivable
I/C Receivables From Affiliates
Prepaid Assets
Deferred Taxes & Other Current Assets
Total Current Assets

Fixed Assets, Net

Other Non-Current Assets

Investment In Subsidiaries
Total Assets

LIABILITIES AND STOCKHOLDERS EQUITY
Current Liabilities
Accounts Payable
Deferred Revenue
Taxes Payable
Current Portion Of Long Term Debt
Other Current Liabilities
Total Current Liabilities
Non-Current [iabilities
Total Long Term Debt Less Current Portion
Deferred Tax Liability
Total Other Liabilities
Minority Interest
Total Non-Current Liabilities
Total Liabilities

Stockholders Equity
Total Retained Earnings
Additional Paid In Capital
Total Stockholders Equity

Total Liabilities And Stockholders Equity

$ 12,992,120
105,774,181
(1,880,761,057)
7,524,840
14,811,284

(1,739,658,632)

813,163,663
798,707,456
(577,454,091)

(705,241,604)

108,391,754
30,337,108
98,238,623

2,113,609
(263,038,356)

(23,957,262)

1,074,228
326,324,410
356,127,940

(523,133)

683,003,445

659,046,183

(3,632,058,370)
2,267,770,583

(1,364.287,787)

($705,241,604)




Broadwing Telecommunications Inc.

INCOME STATEMENT
9 Months Ending September 30, 2002
Unaudited
Net Revenues $204,453,503
Qperating Expenses:
Cost of Services 126,208,678
Operations and Administration 107,770,788
Depreciation and Amortization 3,255,290
Operating Loss (32,781,253)
Interest Expense (4,709,431)
Other, Net (175,499)
Loss Before Income Taxes & Change in Accounting (37,666,183)
Principal
Benefit for Income Taxes 13,277,465
Change in Accounting Principal (357,053,444)

Net Loss | ($381,442,162)




Broadwing Telecommunications Inc.

BALANCE SHEET
September 30, 2002
Unaudited

ASSETS
Current Assets
Cash and Cash Equivalents
Accounts Receivable
Prepaid Assets
Deferred Taxes
Other Assets
Total Current Assets

Fixed Assets, Net

Net Intangible Assets

Other Non-Current Assets
Total Assets

LIABILITIES AND STOCKHOLDERS EQUITY
Current Liabilities
Accounts Payable
Accrued Liabilities
Taxes Payable
Other Accrued Liabilities
Total Current Liabilities
Non-Current Liabilities
Deferred Tax Liability
Other Long Term Liabilities
Total Non-Current Liabilities
Total Liabilities

Stockholders Equity
Total Retained Earnings
Additional Paid In Capital
Total Stockholders Equity

Total Liabilities And Stockholders Equity

$ -
7,178,668
2,050,576
2,624,591
2,572,512

15,426,347

7,597,972
145,031
99,001,799

122,171,149

4,775,663
355,003,216
8,744,641
1,385,852

369,909,372

3,389,297
755,848

4,145,145

374,054,517

(708,706,095)
456,822,727

(251,883,368)

$122,171,149




Broadwing Communications Services Inc.

INCOME STATEMENT
12 Months Ending December 31, 2001
Unaudited

Net Revenues

Operating Expenses:
Cost of Services
Operations and Administration
Depreciation and Amortization
Other Operating Expenses
Operating Loss

Interest Fxpense
Equity Interest
Other, Net
Loss Before Income Taxes and Minority Interest

Benefit for Income Taxes
Minority Interest

Net Loss

§ 617,242,503

467,098,508
132,767,681
264,265,142
212,305,187

(459,194,015)

(111,794,342)
2,985,494
3,829,467

(564,173,396)

213,057,553
192,124

($350,923,719)




Broadwing Communications Services Inc.

BALANCE SHEET
December 31, 2001
Unaudited
ASSETS
Current Assets

Cash And Cash Equivalents $ 11,961,100
Accounts Receivable 69,872,252
I/C Receivables From Affiliates (1,506,181,154)
Prepaid Assets 8,966,310
Deferred Taxes 8,043,714
Total Current Assets (1,407,337,778)
Fixed Assets, Net 933,867,725
Other Non-Current Assets 2,348,247 327
Investment In Subsidiaries (440,070,430)
Total Assets 1,434,706,844

LIABILITIES AND STCCKHOLDERS EQUITY
Current Liabilities

Accounts Payable 172,003,740
Deferred Revenue 39,937,742
Taxes Payable (7,324,388)
Current Portion Of Long Term Debt 2,887,592
Other Current Liabilities {78,400,415)
Total Current Liabilities 129,104,271

Non-Current Liabilities
Total Long Term Debt Less Current Portion 44,646,155
Deferred Tax Liability 290,499,169
Total Other Liabilities 425,384,851
Minority Interest (277,432)
Total Non-Current Liabilities 760,252,743
Total Liabilities 889,357.014

Stockholders Equity

Total Retained Earnings (1,670,735,545)
Additional Paid In Capital 2,216,085.376
Total Stockholders Equity 545,349,831

Total Liabilities And Stockholders Equity $1,434,706,845




Broadwing Telecommunications Inc.

INCOME STATEMENT
12 Months Ending December 31, 2001
Unaudited

Net Revenues

Operating Expenses:
Cost of Services
Operations and Administration
Depreciation and Amortization
Operating Loss

Interest Expense
Other, Net
Loss Before Income Taxes

Benefit for Income Taxes

Net Loss

$ 246,772,451

154,965,477
156,540,464
24,319,967

(89,053,457)

(14,476,105)
(1,857,993)

(105,387,555)

32,956,974

($ 72,430,581)




Broadwing Telecommunications Inc.

BALANCE SHEET
December 31, 2001
Unaudited

ASSETS

Current Assets
Cash And Cash Equivalents
Accounts Receivable
Prepaid Assets
Deferred Taxes
Other Assets
Total Current Assets

Fixed Assets, Net

Net Intangible Assets

Other Non-Current Assets
Total Assets

LIABILITIES AND STOCKHOLDERS EQUITY
Current Liabilities
Accounts Payable
Accrued Liabilities
Taxes Payable
Other Accrued Liabilities
Total Current Liabilities
Non-Current Liabilitics
Deferred Tax Liability
Other Long Term Liabilities
Total Non-Current Liabilities
Total Liabilities

Stockholders Equity
Total Retained Earmnings
Additional Paid In Capital
Total Stockholders Equity

Total Liabilities And Stockholders Equity

$ 47,322

(60,862,453)
1,814,189
3,162,796

(12,355,382)

(68,193,528)

11,645,403
359,131,210
80,917,949

383,501,034

3,181,269
246,857,682
803,940
400,953

251,243,844

2,324,534
744,859

3,069,393

254,313,237

(327,634,930)
456,822,727

129,187,797

$ 383,501,034
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PART I - Financial Information

Item 1. Financial Statements.

CORVIS CORPORATION AND SUBSIDIARIES
UNAUDITED CONDENSED CONSOLIDATED BALANCE SHEETS
(In thousands, except share and per share amounts)

December 29, September 28,
2001 2662
ASSETS
Current assets:
Cash and cash equivalents............cooorrmeevermrimersccssmmssnmsnmisncenes 3 638,872 $ 510,729
Short-term InVeStMENTS .o eeereecvrereesinernns 21,207 38,014
Trade accountS TECEIVADIE c..ov e cstreriree e rrsreesoesssrmre s e sabensbes e e een 33,676 6,021
INVEntory, Nek. .o ciiniereneee e eerervaeeete st rrn e 96,426 74,472
OHHEE CUITENLE ASSEES ... oveeeesrervenreesmesntssesresrasssssmsaessntibanerensssnsasseassense 17,486 12,544
Total CULTENE ASSELS ...eeveererrereierrnresrenreremssemnisessmnssstssssreases 808,367 641,780
Restricted cash, long-term... 2.417 2,396
Property and equipment, net . 134,393 104,852
Goodwill and other mtangxhle assets, net ....................................................... 21,429 58,593
Other long-term assets, net.. 12,219 2,811
TOTAl ASEEES . civrrrerererrreoreetrisiror e s ri s s s e st $ 0783825 $ 810432
LIABILITIES AND STOCKHOLDERS’ EQUITY
Current liabilities:
Notes payable, CUITEnt POFHON ..........v.vsurrrrrreneesssmsssstrnsermiicins 9 126 $ 105
Capital lease obligations, current pomon e 6,796 3,866
Accounts payable.... 14,488 16,000
Accrued expenses and other l1ab1]1t1es 36,402 41,629
Provision for restructuring and other charges .................................. 24,050 19,696
Total current liabilities. .....occceviriecirrecciee s 81,862 81,296
Noncurrent liabilities:
Notes payable, net of current portion... -~ 2,959 2,587
Capital lease obligations, net of cummt portlon 1,743 167
Deferred lease liability and other ... 3,408 2,871
Total liabilities........................................... 89,972 86,921
Commitments and contingencies
Stockholders’ equity:
Common stock -$0.01 par value; 1,900,000,000 shares
authotized; 362,687,909 shares issued and outstanding as
of December 29, 2001; 412,288,312 shares issued and
outstanding as of September 28,2002 3,621 4,117
Additional paid-in capital.... reeneerenre ettt 2,648,955 2,798,275
Shareholder notes recewab]e - (32)
Accumulated other comprehensive loss:
Foreign currency translation adjustment............ccocoiees (10,796) (8,377)
Accnmplated deficit.....coveeeorcieircreciin s e e (1,752,927) (2,070,472)
Total stockholders’ equity ........ooverieeeererrceen e 888,853 723,511
Total ligbilities and stockholders’ equity .......ccocecivvecmiannens § 978,825 $ 810432

See accompanying notes to unaudited condensed consolidated financial statements,



CORVIS CORPORATION AND SUBSIDIARIES
UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(In thousands, except per share amounts)

Three Months Ended Nine Menths Ended
September 29, September 28, September 29, September 28,
2001 2002 2001 2002
REVENUE wvvvoes oo eererereosnmressnssnsssessassrsiecmmesnsseness 3 245157 3 1,353 § 173203 $ 13,092
Costs of Revenue
Product SBIES .o..vvrevereeiieeisvmeserinsirmnismeemaseenies 15,554 757 108,999 9,478
Inventory write-downs and other
charges P = 24s278 995166 303324
Gross profit (loss) 8,603 (23,682) (34,962} (26,710)
Operating expenses:
Research and development, exclusive of
equity-based expense... 34,827 32,980 117,751 95,123
Sales and marketing, excluswe of equlty-
based eXpense.......oiveeees 12,672 10,954 43,185 36,147
General and admmlstratlve excluswe of
equity-based eXPense......ovenniniininnins 7,652 7,231 27,163 24,407
Equity-based expense:
Research and development...........ccocoveanis 10,940 7,152 36,368 22,209
Sales and marketing ......coevoveoenecininnnes 8,265 2,054 15,560 9,092
General and administrative........cccccivrenne 8,997 7,601 27.346 23,383
Amortization of intangible assets.........ccoove.e- 12,014 5,658 113,890 12,833
Putchased research and development............. - - - 34,580
Restructuring, impairment and other
charges. .....coccoeune 131 31,313 606,866 35,664
Tota] operatmg expenses 93,498 105,843 088,129 293,438
Operating 188 o (86,895) (129,525)  (1,023,091) {(320,148)
Interest income and other, Nt .....ccoorivniirrerrciisrnrens 6,269 2,127 19,804 2,603
NEL 1085 «oerererereeieeerernsasieesrmenreeeeens. S (80,626) $ (127,398 $(1,003,287) S (317,545)
Other comprehensive income (loss) — foreign
currency translation adjustment..............c.comeeerer 11,949 (128) (68,726) 2419
Comprehensive 1085 .ccrminriersscenees § (68,677) § (127,756) $(1,072,013) $ (315,128)
Basic and dituted net loss per common share............... $ 0.23) $ (0.31) § (2.837) 3 (0.32)
Weighted average number of common shares
OUISEANAING ......ovvrermrremem s sesernrsansrs e emsassaens 352,335 410,323 349,490 385,643

See accompanying notes to unaudited condensed consolidated financial statements.




CORVIS CORPORATION AND SUBSIDIARIES
UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(In thousands)
Nine Months Ended
September 29, September 28,
2001 2002
Cash flows from operating activities:
Net 1oss .o $ (1,003,287) § (317,545
Adjustments to recouctle net loss to nct cash used in operatlng actlvmes
Depreciation and amortization... 148,245 38,807
Equity-based expense... o 79,274 54,684
Purchased research and development - 34,580
Restructuring, impairment and other charges 672,162 48,716
Changes in operating assets and liabilities:
Decrease (increase) in accounts receivable.............. {41,020) 27,655
Decrease (increase) in inventory, net.. (30,756) 686
Decrease (increase) in other assets... - (4,940) 10,191
Increase (decrease) in accounts payable and accrued
EXPENSES .....vcorernens (20,603) 4,918
Net cash used in operatmg actlvmes (200,925) (97,308)
Cash flows from investing activities:
Purchase of property and equipment ... (93,634) (15,150)
Cash acquired in business combmatlon - 6,013
Purchases and sales of short-term 1nvestments net........... -- (16,107)
Decrease (increase) in deposits and other
TION-CUITENE ASSELS ...vrmererreimsrrsesssresssessnsserassanncsbsbssnaseneres {15,150) 21
Net cash used in investing activities......coeeeeeecerceieneei (108,784) (25,223)
Cash flows from financing activities:
Payments on note payable and capital leases .......c.cocovuenn, (3,609} (4,899)
Proceeds from the issuance of stock........cooiiviiiinccnan 5,420 941
Net cash provided by (used in) financing activities........... 1,811 (3,958)
Effect of exchange rate changes on cash and cash
equivalents............. (1,884) (1,654)
Net decrease in cash and cash equwalents (309,782) (128,143)
Cash and cash equlvalentstbegmnmg.......................................................... 1,024,758 638,872
Cash and cash equivalents—ending...........oooieiomimeerrmreonss s $ 714976 $ 510,729
Supplemental disclosure of cash flow information:
INEETESE PAI ....corevceecreeireercseeeemrere et ssssasbs e ens s b 2,866 3 754
Supplemental disclosure of noncash activities:
Obligations under capital 16ase........ocvcvresisiiniieienienenis 5 3,269 $ -
Purchase business combinations consideration paid with
COMMOT SEOCK ... e cerierirrrsrer s e rec e reeeessmeeb bbb sasans -- 91,818

See accompanying notes to unaudited condensed consolidated financial statements.




CORVIS CORPORATION AND SUBSIDIARIES
NOTES TO UNAUDITED CONDENSED CONSOLIDATED
FINANCIAL STATEMENTS

(Amounts in thousands, except per share data)

(1)  Summary of Significant Accounting Policies and Practices
{a) Basis of Presentation

The unaudited condensed consolidated financial statements included herein for Corvis
Corporation and subsidiaries (the “Company”) have been prepared by the Company, without
audit, pursuant to the rules and regulations of the Securities and Exchange Commission. In the
opinion of management, the condensed consolidated financial statements included in this report
reflect all normal recurring adjustments which the Company considers necessary for the fair
presentation of the results of operations for the interim periods. Certain information and footnote
disclosures normally included in the annual consolidated financial statements prepared in
accordance with accounting principles generally accepted in the United States of America have
been condensed or omitted pursuant to such rules and regulations. However, the Company
believes that the disclosures are adequate to understand the information presented. The operating
results for interim periods are not necessarily indicative of the operating results for the entire
year.

These financial statements should be read in conjunction with the Company’s December
29, 2001 audited consolidated financial statements and notes thereto included in the Company’s
Annual Report on Form 10-K filed on March 21, 2002.

(b)  Revenue and Costs of Revenue

Revenue from product sales is recognized upon execution of a contract and the
completion of all delivery obligations provided that there are no uncertainties regarding custorer
acceptance and collectibility is deemed probable. If uncertainties exist, revenue is recognized
when such uncertainties are resolved.

Revenue from installation services is recognized as the services are performed unless the
terms of the supply contract combine product acceptance with installation, in which case
revenues for installation services are recognized when the terms of acceptance are satisfied and
installation is completed. Revenues from installation service fixed price contracts are recognized
on the percentage-of-completion method, measured by the percentage of costs incurred to date
compared to estimated total costs for each contract. Amounts received in excess of revenue
recognized are included as deferred revenue in the accompanying condensed consolidated
balance sheets. Revenue from annual maintenance agreements is recognized on a straight-line
basis over the service period.

Costs of revenue include the costs of manufacturing the Company’s products and other
costs associated with warranty and other contractual obligations, inventory obsolescence costs
and overhead related to the Company’s manufacturing, engineering, finishing and installation.
Warranty reserves are determined based upon actual warranty cost experience, estimates of
component failure rates and management’s industry experience.




CORVIS CORPORATION AND SUBSIDIARIES
NOTES TO UNAUDITED CONDENSED CONSOLIDATED
FINANCIAL STATEMENTS

(Amounts in thousands, except per share data)

{c) Uses of Estimates

The preparation of consolidated financial statements in conformity with accounting
principles generally accepted in the United States of America requires management to make
estimates and assumptions that affect the reported amounts of assets and liabilities, the disclosure
of contingent assets and liabilities at the date of the consolidated financial statements, and the
reported amounts of revenues and expenses during the reporting period. Actual results could
differ from those estimates.

(2) Inventory

Inventories are comprised of the following:

December 29, September 28,
2001 2002
Raw MIALETIAIS oot ee oo e vee et ste s e st bas st remeeneseetrasesbesbieseesess B 197,549 5 197,931
WOTKAT-PIOCESS .vveeiescecrmim e e e re e e et et 17,037 5,913
Finished Z00dS .....oovveirirecereirerecsi e s e 52,268 40,063
Less: reserve for excess inventory and obsolescence.....occiiinccnrenne (170,428) (169,435}
IOVEILOTY, BBL.c.cveeiiveieererie e ns D 96426 % 74,472

3) Inventory Write-downs, Restructuring and Other Charges

During 2001 and 2002, unfavorable economic conditions resulted in reduced capital
expenditures by telecommunications service providers causing a decline in the demand for the
Company’s products. In response to these conditions, in the second, third and fourth quarters of
2001, the Company implemented restructuring plans designed to decrease the Company’s
operating expenses and to align resources for long-term growth opportunities. These plans
included the closure of the Company’s Canadian operations. Additionally, the Company
evaluated the recoverability of the carrying value of its inventory and long-lived assets in light of
the economic environment, the delay of customer network build-outs and projected sales, Asa
result, the Company recorded charges of approximately $1.0 billion in the year ended December
29, 2001. These charges were comprised of $216.5 million in cost of revenue charges associated
with inventory write downs; $77.7 million associated with consolidation of excess facilities,
write-downs of idle equipment and workforce reductions; $711.5 million associated with the
write-down of goodwill generated in the acquisition of Algety Telecom S.A.; and $12.3 million
associated with permanent impairment charges on strategic equity investments carried at cost.

During the nine months ended September 28, 2002, the Company continued to develop
and implement restructuring plans designed to further align resources for long-term growth
opportunities.




CORVIS CORPORATION AND SUBSIDIARIES
NOTES TO UNAUDITED CONDENSED CONSOLIDATED
FINANCIAL STATEMENTS

(Amounts in thousands, except per share data)

Restructuring efforts included the completion of a multi-year manufacturing outsourcing
agreement with Celestica, a world leader in electronics manufacturing services, in an affected to
improve overall manufacturing flexibility and reduce costs. Under the agreement, the Company
will transition all of its manufacturing capabilities to Celestica with the exception of final
assembly, system integration and testing capabilities. The full transition of affected
manufacturing capabilities is expected to be complete in the second quarter of 2003.

In September 2002, the Company completed plans for the reorganization of its French
subsidiary, Corvis Algety. The reorganization will result in the elimination of jobs as well as the
consolidation of facilities and equipment. These actions will result in staff reductions totaling
approximately 165 employees or 80 percent of the local workforce over the next six months,

In light of these activities as well as the continued contraction within the
telecommunications sector, the Company continued to evaluate the carrying value of its
inventory and other assets. These events and analysis have resulted in the following inventory
write-downs, restructuring, impairment and other special charges:
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CORVIS CORPORATION AND SUBSIDIARIES
NOTES TO UNAUDITED CONDENSED CONSOLIDATED
FINANCIAL STATEMENTS

(Amounts in thousands, except per share data)

Three Months Ended
September 29, September 28,
2001 2002
TNELEOSE corvereceeierimetiesseseiasrssserssssses s st smssms s aeseasb st arsnb st ssbabsnerstonnsness B (80,626) $ (127,398}
Basic and diluted weighted average common shares . _.....ccooivevciinrenne. 352,335 410,323
Basic and diluted net loss per common Share. ... ecvervvmreciercnieeieeenen. 9 023 8§ (0.31)
Nine Months Ended
September 29, September 28,
2001 2002
NELLOSE <rverroereereeerereeereeeseeesesansesssssemsemsssatressessssseessenssressinmenennenenes. 9 (1L,003,287)  § (317,545)
Basic and diluted weighted average common shares ..........cocevenciiereenn, 349,490 385,643
Basic and dituted net loss per common share........coovcivirsnieen,. 8 287 &% (0.82)

Options and warrants outstanding as of September 28, 2002 to purchase 52.3 million and
7.6 million shares of common stock, respectively, and 1.1 million unvested shares acquired
through the exercise of options were not included in the computation of diluted loss per share for
the three and nine months period ended September 28, 2002 as their inclusion would be anti-
dilutive.

Options and warrants outstanding as of September 29, 2001 to purchase 59.2 million and
7.6 million shares of common stock, respectively, and 6.4 million unvested shares acquired
through the exercise of options were not included in the computation of diluted loss per share for
the three and nine months ended September 29, 2001 as their inclusion would be anti-dilutive.

{5) Dorsal Acquisition

On May 16, 2002, the Company completed its acquisition of Dorsal Networks, Inc., a
privately held provider of next-generation transoceanic and regional undersea optical network
solutions for 41.8 million shares of common stock valued at approximately $91.8 million. The
acquisition was accounted for under the “purchase” method of accounting. Under the purchase
method, the purchase price of Dorsal was aliocated to identifiable assets and liabilities acquired
from Dorsal, with the excess being treated as goodwill.

The following table summarizes the estimated fair value of the assets acquired and
liabilities assumed at the date of acquisition which is based on an independent valuation.




CORYVIS CORPORATION AND SUBSIDIARIES
NOTES TO UNAUDITED CONDENSED CONSOLIDATED
FINANCIAL STATEMENTS

(Amounts in thousands, except per share data)

LITEIIE ASSELS v vireesreeseeuraseaeseessesaseesteesrrassnbrnsassmesrapassrnse s ihamsemssbabaninensrss $ 6,632
Property and equIPIIent.... ..o 5,506
OFHET ASSEES cuiveivessimeereeemerassesseeestrtearmshesrvra s s rvas ressamssesbeasamsen s et b e ebas s n e e eenns 577
Patents .. e teeeereieeieteantaeeetsesinreeeettbtnant s shateraaaassererrennenrrrsea 30,799
In-process research and development 34,580
Goodwill... 19,089
Total asscts acqulred 97,183
Current HADILIEIES ..ouv e cineae et sremsass pne et s s (5,363)
Total hab1lmes assumed (5,365)
Net 2858t8 ACUITE..........vorrerreriecrserirmrerscrcenerssiermmrmsssnasasnsmsscenrnnees 9 91,818

Acquired patents will be amortized over an estimated life of five years. Goodwill will
have an indefinite life, but will be subject to periodic impairment tests. In process research and
development was expensed during the nine months ended September 28, 2002. Dr. David R.
Huber, the Company’s Chairman and Chief Executive Officer, owned, directly or indirectly,
approximately 31 percent of the outstanding stock of Dorsal.

The following unaudited pro forma data summarizes the results of operations for the
period indicated as if the Dorsal acquisition had been completed as of the beginning of each
period presented. The unaudited pro forma data gives effect to actual operating results prior to
the acquisition, adjusted to include the pro forma effect of amortization of intangibles. These pro
forma amounts do not purport to be indicative of the results that would have actually been
obtained if the acquisition occurred as of the beginning of the periods presented or that may be
obtained in the future.

Three Months Ended
September 29, September 28,
2001 2002
RREVEIIUES ce.eeevese e eesseeeseeseneeemsenesrmtanssemtbasse et sasrnsanassaseessosrasssaseressncseress B 24,157 $ 1,353
Net Loss .. {99,443) (127,398)
Basic anddllutednet losspershare U UPVOOPPTT.. {0.28) $ (0.31)
Nine Months Ended
September 29, September 28,
2001 2002
REEVEIIUES coovooeeeeeeeoeeverteeeesseeareseassesasenseasmtsmssmsssssnseressassensssssasassensasinsirstine 9 173,203 3 13,092
Net Loss .. erveseeeeesreessesssenssressssessens s (1,059,294) (329,111)

Basic and dlluted net IOSS per share OO U O SUOVOPBP. (3.03) 3 {0.85)




CORYVIS CORPORATION AND SUBSIDIARIES
NOTES TO UNAUDITED CONDENSED CONSOLIDATED
FINANCIAL STATEMENTS

(Amounts in thousands, except per share data)

) Legal Matters

In July 2000, Ciena Corporation (“Ciena”) informed the Company of its belief that there
is significant correspondence between products that the Company offers and several U.S. patents
held by Ciena relating to optical networking systems and related dense wavelength division
multiplexing communications systems technologies. On July 19, 2000, Ciena filed a lawsuit in
the United States District Court for the District of Delaware alleging that the Company is
willfully infringing three of Ciena’s patents. Ciena is seeking injunctive relief, monetary
damages including treble damages, as well as costs of the lawsuit, including attorneys’ fees. On
September 8, 2000, the Company filed an answer to the complaint, as well as counter-claims
alleging, among other things, invalidity and/or unenforceability of the three patents in question.
On March 5, 2001, a motion was granted, allowing Ciena to amend its complaint to include
allegations that the Company is willfully infringing two additional patents. Although a trial date
has not been set, we believe that a trial will commence in the first quarter of 2003. Based on the
status of the litigation, the Company cannot reasonably predict the likelihood of any potential
outcome.

Between May 7, 2001 and June 15, 2001, nine class action lawsuits were filed in the
United States District Court for the Southern District of New York relating to the Company’s
IPO on behalf of all persons who purchased Company stock between July 28, 2000 and the filing
of the complaints. Each of the complaints names as defendants: the Company, its directors and
officers who signed the registration statement in connection with the Company’s IPQ, and
certain of the underwriters that participated in the Company’s [PO. Qur directors and officers
have since been dismissed from the case, without prejudice. The complaints allege that the
registration statement and prospectus relating to the Company’s TPO contained material
misrepresentations and/or omissions in that those documents did not disclose (1) that certain of
the underwriters had solicited and received undisclosed fees and commissions and other
economic benefits from some investors in connection with the distribution of the Company’s
common stock in the IPO and (2) that certain of the underwriters had entered into arrangements
with some investors that were designed to distort and/or inflate the market price for the
Company’s common stock in the aftermarket following the [PO. The complaints ask the court to
award to members of the class the right to rescind their purchases of Corvis common stock (or to
be awarded rescissory damages if the class member has sold its Corvis stock) and prejudgment
and post-judgment interest, reasonable attorneys’ and experts witness’ fees and other costs.

By order dated October 12, 2001, the court appointed an executive committee of six
plaintiffs’ law firms to coordinate their claims and function as lead counsel. Lead plaintiffs have
been appointed in almost all of the IPO allocation actions including the Corvis action. On
October 17, 2001, a group of underwriter defendants moved for the judge’s recusal. The judge
denied that application. On December 13, 2001, the moving underwriter defendants filed a
petition for writ of mandamus seeking the disqualification of the judge in the United States Court
of Appeals for the Second Circuit. On April 1, 2002, the Second Circuit denied the moving
underwriter defendants’ application for a writ of mandamus seeking the judge’s recusal from this
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NOTES TO UNAUDITED CONDENSED CONSOLIDATED
FINANCIAL STATEMENTS

(Amounts in thousands, except per share data)

action. On April 19, 2002, plaintiffs filed amended complaints in each of the IPO allocation
actions, including the Corvis action. On May 23, 2002, a conference was held at which the court
set a briefing schedule for the filing of motions to dismiss the amended complaints. On July 1,
2002, the underwriter defendants filed their motion to dismiss the amended complaints. On July
15, 2002, the issuer defendants filed their motion to dismiss the amended complaints. The
briefing on the motions to dismiss has recently been completed, and the judge heard oral
arguments on the motions on November 1, 2002. No discovery has occurred.

It is the position of Company management that, at this time, it is not possible to estimate
the amount of a probable loss, if any, that might result from this matter. Accordingly, no
provision for this matter has been made in the Company’s consolidated financial statements.

(7 Concentrations

The Company has relied on four customers for all of its revenue: Wiltel Communications
Group, Inc. (formally Williams Communications, LLC), Broadwing Communications Services,
Inc., Telefonica de Espana S.A.U. and France Télécom. The Company expects that a significant
portion of its future revenue will continue to be generated by a limited number of customers.
The loss of any one of these customers or any substantial reduction in orders by any one of these
customers could materially adversely affect the Company’s financial condition or operating
results.

&3] Recent Accounting Pronouncements

The Financial Accounting Standards Board (FASB) issued Statement of Financial
Accounting Standards No. 143 (SFAS 143), “Accounting for Asset Retirement Obligations,” in
August 2001. SFAS 143 requires companies to record the fair value of a liability for an asset
retirement obligation in the period in which it is incurred, and capitalize the cost by increasing
the carrying amount of the related long-lived asset. The Company is required to adopt SFAS 143
on January 1, 2003. The adoption of this standard will not have a material effect on the
company’s results of operations.

The FASB issued SFAS 145, “Rescission of FASB Statements No. 4, 44 and 64,
Amendment of FASB Statement No, 13, and Technical Corrections” in April 2002. SFAS 145
clarifies guidance related to the reporting of gains and losses from extinguishment of debt and
resolves inconsistencies related to the required accounting treatment of certain lease
modifications. The provisions of this statement relating to the extinguishment of debt are
effective for financial statements issued for fiscal years beginning after May 15, 2002. The
provisions of this statement relating to lease modifications are effective for transactions
occurring after May 15, 2002. The Company does not believe this standard will have a material
impact on its results of operations.
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The FASB issued SFAS 146, “Accounting for Costs Associated with Exit or Disposal
Activities” in June 2002. SFAS 146 nullifies previous guidance on this issue and requires a
liability for a cost associated with an exit or disposal activity to be recognized and measured at
its fair value in the period in which the liability is incurred. The Company is required to adopt
the provisions of this statement for exit or disposal activities initiated after December 31, 2002.
The Company is assessing the impact that the adoption of this standard will have on the
Company’s results of operations.

In July 2001, the FASB issued SFAS No. 141, “Business Combinations”, and SFAS No.
142, “Goodwill and Other Intangible Assets.” SFAS No. 141 addresses the accounting for
acquisitions of businesses and is effective for acquisitions occurring on or after July 1, 2001.
SFAS No. 142 addresses the method of identifying and measuring goodwill and other intangible
assets acquired in a business combination, eliminates further amortization of goodwill, provides
for classification of workforce intangibles as goodwill and requires periodic evaluations of
impairment of goodwill balances. SFAS No. 141 and 142 are effective January 1, 2002, except
for acquisitions occurring on or after July 1, 2001, for which the provisions of SFAS No. 141 and
142 are applicable. Accordingly, through December 29, 2001, the Company continued to
amortize goodwill.

Had the amortization provisions of SFAS No. 142 been applied as of January 1, 2001, for
all of the Company’s acquisitions, the Company’s income (loss) and earnings (loss) per share
would have been as follows:

Three Months Ended
September 29, 2001 September 28, 2002
Net 1088, 85 repPOrted .. ccecveiieece e seres B (80,626) $ (127,398)
Goodwill amomzauon 8,982 e
Workforce in place amortlzatlon 110 —
Net loss, as adjusted ...t B 71,534 $ 127,398
Basic and diluted per share data:
Net loss per common share, as reported.......cc.ocoeivcinciieccn. 3 (0.23) $ (0.31)
Goodwill and workforce in place amortlzatlon per common
share.......ocoeeeeee 0.03 —
Net loss per common share, as ad_]usted STV URRURUO. (0.20) $ {0.31)
Nine Months Ended
September 29, 2001 September 28, 2002
Net loss, as reported ... rerrrernernsrenrenternernsnesrinrnsnnr e 9 (1,003,287) 3 (317,545
Goodwill amomzatlon 104,790 —
Workforce in place amortlzatlon 334 —
Net loss, as adjusted.........occveimneereennncrneisnsenennneees. 8 {898,163) $ (317,545)
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Nine Months Ended
Basic and diluted per share data: September 29, 2001 September 28, 2002
Net loss per common share, as reporied .........cociivvncecninns b (2.87) 5 {0.82)
Goodwill and workforce in place amortization per common
SRALE oo cem et e 0.30 —.
Net loss per common share, as adjusted........cccccccoviin. 8 (2.57) $ (0.82)

As of January 1, 2002, the Company reclassified approximately $0.7 million of intangible
assets associated with an acquired employee workforce from intangible assets to goodwill, which
in accordance with SFAS No. 142, are no longer separately identifiable from goodwill. As of
September 28, 2002, the Company had approximately $87.9 million of intangible assets ($38.6
million net of accumulated amortization) related to patents and intellectual property, which are
being amortized straight-line over a period of three years. The Company incurred amortization
expense of $12.8 million during the nine months ended September 28, 2002 and anticipates
amortization expense to be the following for the next five years:

Estimated Amortization Expense:

For the year ended 12/28/02: $18,492
For the year ended 12/27/03: $17,771
For the year ended 12/25/04: $10,966
For the year ended 12/24/05: 3 4,141
For the year ended 12/23/06: b -

In August 2001, the Financial Accounting Standard Board issued SFAS No. 144,
“Accounting for the Impairment or Disposal of Long-Lived Assets”. This statement addresses
financial accounting and reporting for the impairment or disposal of long-lived assets. This
statement supersedes FASB Statement No. 121, “Accounting for the Impairment of Long-Lived
Assets and for Long-Lived Assets to be Disposed of”, and the accounting and reporting
provisions of APB Opinion No. 30, “Reporting the Results of Operations, Reporting the Effects
of Disposal of a Segment of a Business, and Extraordinary, Unusual and infrequently Occurring
Events and Transactions”, for the disposal of segments of a business (as previously defined in
that opinion). The adoption of SFAS No. 144 did not have any effect on the Company’s results

of operations.




Item 2. Management’s Discussion and Analysis of Financial Condition and Results of
Operations

You should read the following discussion and analysis along with our unaudited
condensed consolidated financial statements and the notes to those statements included
elsewhere in this report and in conjunction with our Form 10-K for the year ended December 29,
2001 filed on March 21, 2002 with the Securities and Exchange Commission.

Overview

We design, manufacture and sell high performance all-optical and electrical/optical
terrestrial and undersea communications systems that we believe accelerate carrier revenue
opportunities and lower the overall cost of network ownership for carriers. Our optical products
have enabled a fundamental shift in network design and efficiency by allowing for the
transmission, switching and management of communications traffic entirely in the optical
domain. By deploying our products, carriers eliminate the need for expensive and bandwidth
limiting electrical regeneration and switching equipment, significantly reducing costs, increasing
network capacity and allowing them to provide new services more quickly and efficiently. Our
products also open new market opportunities for carriers by enabling a flexible, in-service
migration path from existing point-to-point and ring electrical/optical networks to all-optical
mesh networks.

Customers

We currently have six customers, including Broadwing Communications Services, Inc.,
Wiltel Communications Group, Inc. (formally Williams Communications, LLC), Qwest
Communications Corporation, Telefonica de Espana S.A.U., France Telecom and the U.S.
Federal Government.

Broadwing has agreed to purchase at least $200 million of our products and services as
part of a multi-year purchase agreement. Since successfully completing field trials in July 2000,
Broadwing has deployed a wide range of our optically optimized networking products, including
the all-optical switch, to create a national all-optical network that has been in service for over a
year. Sales to Broadwing continue as part of network expansions and maintenance. Cumulative
sales to Broadwing through September 28, 2002 totaled $191.6 million.

In 2001, Wiltel accepted a field trial system and agreed to purchase up to $300 million of
our products and services as part of a multi-year purchase agreement. Firm commitments
totaling approximately $85.0 million must be purchased prior to December 31, 2003. Wiltel has
deployed our switching and transport equipment to create a national all-optical network, which is
currently in service carrying commercial traffic. Cumulative sales to Wiltel through September
28, 2002 total $77.5 million.

On April 22, 2002, we reached an agreement with Qwest Communications Corporation
modifying the terms of our previous purchase agreement. Under the terms of the new
agreement, Qwest agreed to purchase up to $150 million of our products and services over a
multi-year period. Firm commitments totaling $7.0 million must be purchased in 2002 and $5.0
million must be purchased in 2003 subject to certain acceptance criteria. In addition, we have
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agreed with Qwest to enter into two field trials of Corvis ON transport and switching equipment
as well as our Corvis Optical Convergence Switch (OCS). The field trials began in the third
quarter of 2002.

During the first quarter of 2002, we completed the first sales of our XF repeaterless link
product to Telefonica de Espana, which was deployed between the island of Mallorca and
Telefonica’s backbone network in Spain. In April 2002, we sold a XF repeaterless link to France
Telecom to upgrade its link between the European mainland and the island of Corsica. The
relationships with Telefonica and France Telecom are in early stages and the agreements do not
include significant purchase commitment levels, however, we hope to develop these
arrangements into long-term business relationships.

In the third quarter of 2002, we created a wholly owned subsidiary, Corvis Government
Solutions, Inc. (CGSI), to provide optical networking solutions and services to the Federal
matketplace. During the third quarter, CGSI secured its first contract and purchase order from
the U.S. Federal Government.

We have also entered into lab trials and discussions regarding laboratory and field trials
with other carriers for our ON, OCS and transoceanic subsea products. Upon successful
completion of these field trials, we hope to enter into agreements for commercial deployment
with new customers.

Starting in 2001 and continuing in 2002, conditions within the general economy and the
telecommunications sector have resulted in reduced capital expenditures by carriers and a
reduced demand for telecommunications networking systems. As a response to these conditions,
we implemented restructuring plans designed to decrease our business expenses and to align
resources for long-term growth opportunities. Additionally, we evaluated the carrying value of
our inventory and long-term assets. As a result of these steps, we recorded charges totaling
approximately $1.0 billion in the second, third and fourth quarters of 2001. These charges were
comprised of $216.5 million in cost of revenue charges associated with inventory write-downs
and losses on open purchase commitment cancellations; $24.5 million associated with workforce
reductions; $53.2 million associated with consolidation of excess facilities and write-downs of
idle equipment; $711.5 million associated with the write-down of goodwiil; and $12.3 million
associated with permanent impairment charges on strategic equity investments.

During the nine months ended September 28, 2002, we continued to develop and
implement additional restructuring plans designed to further align resources for long-term
growth opportunities.

Restructuring efforts included the execution of a multi-year manufacturing outsourcing
agreement with Celestica, a world leader in electronics manufacturing services in an effort to
improve overall manufacturing flexibility and reduce costs. Under the agreement, we will
transition all of our manufacturing capabilities to Celestica with the exception of final assembly,
system integration and test capabilities. The full transition of affected manufacturing capabilities
is expected to be complete in the second quarter of 2003,




In September 2002, we completed plans for the reorganization of our French subsidiary,
Corvis Algety. The reorganization will result in the elimination of jobs as well as the
consolidation of facilities and equipment. These actions will result in total staff reductions of
approximately 165 employees or 80 percent of the local workforce over the next six months.

In light of these activities as well as continued contraction within the telecommunications
sector, we continued to evaluate the carrying value of our inventory and other assets. These
events and analysis have resulted in the following inventory write-downs, restructuring,
impairment and other special charges:

Interest
Income and
Cost of Revenue Restructuring and Other Charges Other
Special Charges,
Inventory Write-
downs, Contract Total
Losses and Restructuring Impajrment
Purchase Workforce Facility Asset and Other of
Commiiments Reduction Consolidation Impairments Charges Investments Total
(in thousands)
Restructuring liability as
of December 29, 2001 ..., $15,313 $1,146 $7,591 — $8.737 — $24,050
Quarter ended March 30,
2002: —
Restructuring and other
Charges oo, 4,307 2,599 — — 2,599 — 6,906
Non-cash charges ........... {4,307) (775) — — {(775) — (5,082)
Cash payments..............., (5,002) (2,034) (151) — (2,185) — (7,187)
Quarter ended June 29,
2002:
Restructuring and other
charges...cmiinnnn 6,895 4,232 500 — 4,732 4,771 16,398
Non-cash charges ........... (6,395} (1,847) — — (1,847) 4,771) (13,513)
Cash payments.......c.c.o.... (2,396) (1,3%4) (176) -— (1,570) — (3,966)
Accretion of interest ....... — — 127 — 127 — 127
Adjustments of prior
EStIMAES cevrvervrrrrerreranserens (5,155) — (2,980) —_ (2,980) — (8,135)
Quarter ended September
28,2002:
Restructuring and other
Charges. .o 24278 12,516 — 18,832 31,348 — 35,626
Non-cash charges ........... (23.,841) — —_— (18,832) (18,832) — (42,673)
Cash payments................ (508) (1,576) (388) — (1,964) — (2.872)
Accretion of interest ....... — — (81) — (81) _— (81)
Effect of international
exchange rates ................ 132 — — — — — 132
Adjustments of prior
ESHMALES . .vveerrerrrnerrrrnes — — (34) — (34 — (34)

Restructuring liability as
of September 28, 2002.... $2.421 $12,867 54,408 — $17,275 —_ $19,696




We continue to monitor our financial position and will make strategic decisions as
necessary to position us for long-term success, which may result in additional restructuring
charges. These initiatives could lead to further reductions in our facility and fixed asset needs,
resulting in associated asset impairment and write-down charges.

Critical Accounting Policies and Estimates

We have identified the following critical accounting policies that affect the more
significant judgments and estimates used in the preparation of our consolidated financial
statements. The preparation of our financial statements in conformity with accounting principles
generally accepted in the United States of America requires us to make estimates and judgments
that affect our reported amounts of assets and liabilities, revenues and expenses, and related
disclosures of contingent assets and liabilities. On an on-going basis, we evaluate our estimates,
including those related to asset impairment, revenue recognition, product warranty liabilities,
allowance for doubtful accounts, and contingencies and litigation. We stated these accounting
policies in the notes to our 2001 annual consolidated financial statements and at relevant sections
in this discussion and analysis. These estimates are based on the information that is currently
available to us and on various other assumptions that we believe to be reasonable under the
circumstances. Actual results could vary from those estimates under different assumptions or
conditions.

We believe that the following critical accounting policies affect the more significant
judgments and estimates used in the preparation of our consolidated financial statements.

Revenue. Revenue from product sales is recognized upon execution of a contract and the
completion of all delivery obligations provided that there are no uncertainties regarding customer
acceptance and collectibility is deemed probable. If uncertainties exist, revenue is recognized
when such uncertainties are resolved. Customer contracts generally include extensive lab and
field trial testing and some include other acceptance ctiteria.

Our products can be installed by our customers, third party service providers or by us.
Revenue from installation services is recognized as the services are performed unless the terms
of the supply contract combine product acceptance with installation, in which case revenues for
installation services are recognized when the terms of acceptance are satisfied and installation is
completed. To the extent customer contracts include both product sales and installation services,
revenues are recognized based on their respective fair values. Revenues from installation service
fixed price contracts are recognized on the percentage-of-completion method, measured by the
percentage of costs incurred to date compared to estimated total costs for each installation
contract. Amounts received in excess of revenue recognized are included as deferred revenue in
our condensed consolidated balance sheet. Revenue from annual maintenance agreements is
recognized on a straight-line basis over the service period.

Costs of Revenue, Costs of revenue include the costs of manufacturing our products and
other costs associated with warranty and other contractual obligations, inventory obsolescence
costs and overhead related to our manufacturing, engineering, finishing and installation
operations. Warranty reserves are determined based upon actual warranty cost experience,
estimates of component failure rates and management’s industry experience. Inventory
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obsolescence costs are estimated using certain assumptions, including projected sales and sales
mix. Actual results may differ from those estimates. We continually monitor component
failures, technical changes, and levels of on-hand inventory and adjust our estimates accordingly.
If, however, actual results vary significantly from our estimates, we will adjust the assumptions
utilized in our methodologies and reduce or provide for additional accruals as appropriate.

Allowance for Bad Debt. To date, we have relied on four customers for all of our
revenues. We expect that a significant portion of cur future revenue will continue to be
generated by a limited number of customers. We monitor the financial conditions of these
customers closely and have concluded that no allowance for bad debt was appropriate as of
September 28, 2002.

Restructuring and Other Charges. Reflecting continued unfavorable economic
conditions and continued lack of expected customer wins and product sales, our Board of
Directors approved plans for the reduction of operations including the consolidation of facilities,
reduction of employees and the outsourcing of a majority of our manufacturing capabilities. In
addition, we evaluated the recoverability of the carrying value of our inventory and long-lived
assets. As a result, we recorded charges associated with estimated excess inventory and open
purchase commitments based on projected sales volumes, sales mix and estimated selling prices.
Facility consolidation costs are based on assumed exit costs and timetables. Asset impairment
charges are based on estimated salvage values and recoverability estimates. Goodwill
impairment charges are based on estimated discounted future cash flows. If actual results differ
significantly from our estimates and assumptions, we will adjust our reserves and allowances
accordingly.

Goodwill and Other Intangible Assets. We have recorded goodwill and intangibles
resulting from our acquisitions. Through December 29, 2001, goodwill and intangibles have
been amortized on a straight-line basis over their respective lives of between 3 and 5 years.
Upon the adoption of SFAS No. 142 on December 30, 2001, we ceased amortizing goodwill and
will perform an annual impairment analysis to assess the recoverability of the goodwill, in
accordance with the provisions of SFAS No. 142. Our annual impairment analysis will take
place in the fourth quarter. If we are required to record an impairment charge in the future, it
would have an adverse impact on our results of operations.

Litigation. In July 2000, Ciena Corporation (“Ciena”) informed us of its belief that there
is significant correspondence between products that we offer and several U.S. patents held by
Ciena relating to optical networking systems and related dense wavelength division multiplexing
communications systems technologies. On July 19, 2000, Ciena filed a lawsuit in the United
States District Court for the District of Delaware alleging that we are willfully infringing three of
Ciena’s patents. Ciena is seeking injunctive relief, monetary damages including treble damages,
as well as costs of the lawsuit, including attorneys’ fees. On September 8, 2000, we filed an
answer to the complaint, as well as counter-clatms alleging, among other things, invalidity and/or
unenforceability of the three patents in question. On March 5, 2001, a motion was granted,
allowing Ciena to amend its complaint to include allegations that we are willfully infringing two
additional patents. Although a trial date has not been set, we believe that a trial will commence
in the first quarter of 2003. Based on the status of the litigation, we cannot reasonably predict
the likelihood of any potential outcome.




Between May 7, 2001 and June 15, 2001, nine class action lawsuits were filed in the
United States District Court for the Southern District of New York relating to our initial public
offering on behalf of all persons who purchased our stock between July 28, 2000 and the filing of
the complaints. Each of the complaints names as defendants: Corvis, our directors and officers
who signed the registration statement in connection with our initial public offering, and certain
of the underwriters that participated in our initial public offering. The complaints allege that the
registration statement and prospectus relating to our initial public offering contained material
misrepresentations and/or omissions in that those documents did not disciose (1) that certain of
the underwriters had solicited and received undisclosed fees and commissions and other
economic benefits from some investors in connection with the distribution of our common stock
in the initial public offering and (2) that certain of the underwriters had entered into
arrangements with some investors that were designed to distort and/or inflate the market price for
our comion stock in the aftermarket following the initial public offering. The complaints ask
the court to award to members of the class the right to rescind their purchases of Corvis common
stock (or to be awarded rescissory damages if the class member has sold its Corvis stock) and
prejudgment and post-judgment interest, reasonable attorneys’ and experts witness’ fees and
other costs.

By order October 12, 2001, the court appointed an executive committee of six plaintiffs’
law firms to coordinate their claims and function as lead counsel. Lead plaintiffs have been
appointed in almost all of the TPO allocation actions, including the Corvis action. On October
17, 2001, a group of underwriter defendants moved for the judge’s recusal. The judge denied
that application. On December 13, 2001, the moving underwriter defendants filed a petition for
writ of mandamus seeking the disqualification of the judge in the United States Court of Appeals
for the Second Circuit. On April 1, 2002, the Second Circuit denied the moving underwriter
defendants’ application for a writ of mandamus seeking the judge’s recusal from this action. On
April 19, 2002, plaintiffs filed amended complaints in each of the IPO allocation actions,
including the Corvis action. On May 23, 2002, a conference was held at which the court set a
briefing schedule for the filing of motions to dismiss the amended complaints. On July 1, 2002,
the underwriter defendants filed their motion to dismiss the amended complaints. On July 15,
2002, the issuer defendants filed their motion to dismiss the amended complaints. The briefing
on the motions to dismiss has recently been completed, and the judge heard oral arguments on
the motions on November !, 2002. No discovery has occurred.

Based on the status of the litigation, we cannot reasonably predict the likelihood of any
potential outcome. We continue to monitor the status of the litigation, however we can give no
assurances that an unfavorable outcome will not resuit in future charges.

Results of Operations
Three months ended September 28, 2002 compared to three months ended September 29, 2001

Revenue. Revenue decreased to $1.35 million for the three months ended September 28,
2002 from $24.2 million for the three months ended September 29, 2001. This decrease in
revenue is primarily due to a reduction in capital spending by telecommunications carriers
resulting in a decline in demand for telecommunications equipment, including our products.
Revenue for the three months ended September 28, 2002 was attributable to two customers.
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Service revenues, including maintenance, training and support totaled approximately $0.9
million.

Gross Profit (loss). Costs of revenue consists of component costs, direct compensation
costs, warranty and other contractual obligations, inventory obsolescence costs and overhead
related to our manufacturing and engineering, finishing and installation operations. In addition,
cost of revenue includes charges associated with our restructuring plans and excess inventories.

Gross profit (loss) decreased to $(23.7) million for the three months ended September 28,
2002 from $8.6 million for the three months ended September 29, 2001. Negative gross margins
are attributable to inventory write-downs of $24.3 million recorded in the three months ended
September 28, 2002. Excluding inventory write-downs and other charges, gross profit and gross
margin were $0.6 million and 44% for the three months ended September 28, 2002 and $8.6
million and 36% for the three months ended September 29, 2001. The increase in gross margin
is primarily due to an increase in the relative proportion of service revenue compared to product
revenues as well as the recognition of certain product revenues which had been deferred pending
final acceptance. We expect that gross margin, excluding inventory write-downs and other
charges, will decrease in the coming quarters as a result of an increase in the relative proportion
of product revenues.

Research and Development, Excluding Equity-Based Expense. Research and
development expense, excluding equity-based expense consists primarily of salaries and related
personnel costs, test and prototype expenses related to the design of our hardware and software
products, laboratory costs and facilities costs. All costs related to product development, both
hardware and software, are recorded as expenses in the period in which they are incurred. Due
to the timing and nature of the expenses associated with research and development, significant
quarterly fluctuations may result. We believe that research and development is critical to
achieving current and future strategic product objectives.

Research and development expenses, excluding equity-based expense decreased to $33.0
million for the three months ended September 28, 2002 from $34.8 million for the three months
ended September 29, 2001. The decrease in expenses was primarily due to lower prototype and
lab materials expense, offset in part by higher labor costs associated with the Dorsal acquisition.

Sales and Marketing, Excluding Equity-Based Expense. Sales and marketing expense,
exchuding equity-based expense, consists primarily of salaries and related personnel costs,
laboratory trial systems provided to customers, trade shows, other marketing programs and travel
expenses.

Sales and marketing expense, excluding equity-based expense, decreased to $11.0 million
for the three months ended September 28, 2002 from $12.7 million for the three months ended
September 29, 2001. The decrease in expenses was primarily attributable to the effects of cost
saving initiatives including staff reductions and the curtailment of certain discretionary spending.

General and Administrative, Excluding Equity-Based Expense. General and
administrative expense, excluding equity-based expense, consists primarily of salaries and
related personnel costs, information systems support, recruitment expenses and facility demands
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associated with establishing the proper infrastructure to support our organization. This
infrastructure consists of executive, financial, legal, information systems and other
administrative responsibilities.

General and administrative expenses, excluding equity-based expense, decreased to $7.2
million for the three months ended September 28, 2002 from $7.7 miilion for the three months
ended September 29, 2001. The decrease in expenses was primarily attributable to staff
reductions and professional service fees.

Equity-based Expense. Equity-based expense consists primarily of charges associated
with employee options granted at below fair market value prior to our initial public offering.

Equity-based expense related to research and development, sales and marketing and
general and administrative functions for the three months ended September 28, 2002 decreased
to $17.7 million from $28.2 million for the three months ended September 29, 200]1. The
decrease in equity-based expense resulted from a decrease in employee headcount.

Amortization of Intangible Assets. Amortization of intangible assets relates to the
amortization of certain intangible assets with finite lives. As a result of the issuance of SFAS
No. 142, we no longer record amortization of goodwill, rather goodwill will be tested at least
annually for impairment. There may be more volatility in reported income (loss) than previous
standards because impairment losses are likely to oceur irregularly and in varying amounts.

Amortization of intangible assets expenses decreased to $5.7 million for the three months
ended September 28, 2002 from $12.0 million for the three months ended September 29, 2001.
The decrease was primarily attributable to the discontinuation of amortization of goodwill
resulting from the acquisition of Algety Telecom S.A. that was being amortized over five years.

Interest Income, Net. Interest income, net of interest expense, decreased to $2.1 million
for the three months ended September 28, 2002 from $6.3 million of net interest income for the
three months ended September 29, 2001. The decrease was primarily attributed to lower average
invested cash balances and lower average refurns on investments.

Nine months ended September 28, 2002 compared to nine months ended September29, 2001

Revenue. Revenue decreased fo $13.1 million for the nine months ended September 28,
2002 from $173.2 million for the nine months ended September 29, 2001. This decrease in
revenue is due to a reduction in capital spending by telecommunications carriers resulting in a
sharp decline in demand for telecommunications equipment, including for our products.
Revenue for the nine months ended September 28, 2002 was attributable to four customers,
Service revenues, including maintenance, training and support totaled $4.3 million.

Gross Profit (loss). Costs of revenue consists of component costs, direct compensation
costs, warranty and other contractual obligations, inventory obsolescence costs and overhead
related to our manufacturing and engineering, finishing and installation operations. In addition,
cost of revenue includes charges associated with our restructuring plans and excess inventories.




Gross loss decreased to $(26.7) million for the nine months ended September 28, 2002
from $(35.0) million for the nine months ended September 29, 2001. Negative gross margins are
primarily attributable to inventory write-downs of $30.3 million in the nine months ended
September 28, 2002 and $99.2 million recorded in the nine months ended September 29, 2001.
Excluding inventory write-downs and other charges, gross profit and gross margin were §3.7
million or 28% in the nine months ended September 28, 2002 and $64.2 million or 37% in the
nine months ended September 29, 2001. Due to current competitive and economic pressures, we
expect that gross margin, excluding inventory write-downs and other charges, may continue to
decrease in the coming quarters.

Research and Development, Excluding Equity-Based Expense. Research and
development expense, excluding equity-based expense, consists primarily of salaries and related
personnel costs, test and prototype expenses related to the design of our hardware and software
products, laboratory costs and facilities costs. All costs related to product development, both
hardware and software, are recorded as expenses in the period in which they are incurred. Due
to the timing and nature of the expenses associated with research and development, significant
quarterly fluctuations may result. We believe that research and development is critical to
achieving current and future strategic product objectives.

Research and development expenses, excluding equity-based expense, decreased to $95.1
million for the nine months ended September 28, 2002 from $117.8 million for the nine months
ended September 29, 2001. The decrease in expenses was primarily attributable to the reduction
in prototype and lab material expenses,

Sales and Marketing, Excluding Equity-Based Expense. Sales and marketing expense,
excluding equity-based expense, consists primarily of salaries and related personnel costs,
laboratory trial systems provided to customers, trade shows, other marketing programs and travel
expenses.

Sales and marketing expense, excluding equity-based expense, decreased to $36.1 million
for the nine months ended September 28, 2002 from $43.2 million for the nine months ended
September 29, 2001. The decrease in expenses was primarily attributable to the effects of staff
reductions and decreases in professional service fees and transportation expenses.

General and Administrative, Excluding Equity-Based Expense. General and
administrative expense, excluding equity-based expense consists primarily of salaries and related
personnel costs, information systems support, recruitment expenses and facility demands
associated with establishing the proper infrastructure to support our organization. This
infrastructure consists of executive, financial, legal, information systems and other
administrative responsibilities.

General and administrative expenses, excluding equity-based expense, decreased to $24.4
million for the nine months ended September 28, 2002 from $27.2 million for the nine months
ended September 29, 2001. The decrease in expenses was primarily attributable to the effects of
cost saving initiatives including staff reductions, facility consolidations and the curtailment of
certain discretionary spending, offset, in part, by increases in professional service fees.




Equity-based Expense. Equity-based expense consists primarily of charges associated
with employee options granted at below fair market value prior to our initial public offering.

Equity-based expense related to research and development, sales and marketing and
general and administrative functions for the nine months ended September 28, 2002 decreased to
$54.7 million from $79.3 million for the nine months ended September 29, 2001. The decrease
in equity-based expense resulted from decreases in employee headcount.

Amortization of Intangible Assets. Amortization of intangible assets relates to the
amortization of certain intangible assets with finite lives. As a result of the issuance of SFAS
No. 142, we no longer record amortization of goodwill on a straight-line basis, rather goodwill
will be tested at least annually for impairment. There may be more volatility in reported income
(loss) than previous standards because impairment losses are likely to occur irregularly and in
varying amounts.

Amortization of intangible assets expenses decreased to $12.8 million for the nine
months ended September 28, 2002 from $113.9 million for the nine months ended September 29,
2001. The decrease was primarily attributable to the discontinuation of amortization of goodwill
resulting from the acquisition of Algety Telecom S.A. that was being amortized over five years.

Interest Income, Net. Interest income, net of interest expense, decreased to $2.6 million
for the nine months ended September 28, 2002 from $19.8 million of net interest income for the
nine months ended September 29, 2001. The decrease was primarily attributable to lower
average invested cash balances, lower average returns on investments and the write down of
certain strategic investments.

Liquidity and Capital Resources

Since inception through September 28, 2002 we have financed our operations, capital
expenditures and working capital primarily through public and private sales of our capital stock,
borrowings under credit and lease facilities and cash generated from product sales. At
September 28, 2002, our cash and cash equivalents and short-term investments totaled $548.8
million,

Net cash used in operating activities was $§97.3 million for the nine months ended
September 28, 2002 and $200.9 million for the nine months ended September 29, 2001. Cash
used in operating activities for the nine months ended September 28, 2002 was primarily
attributable to a net loss of $317.5 million, offset in part by non-cash charges including
depreciation and amortization of $38.8 million, equity-based expense of $§54.7 million and
purchased research and development expense of $34.6 million associated with our acquisition of
Dorsal Networks in May 2002 and certain non-cash restructuring charges of $48.7 million. Cash
flows from operating activities were further offset by changes in operating assets and liabilities
of $43.7 million, principally a change in accounts receivable of $27.7 million.

Net cash used in investing activities was $25.2 million for the nine months ended
September 28, 2002 and $108.8 million for the nine months ended September 29, 2001. The
decrease in net cash used in investing activities for the nine months ended September 28, 2002
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was primarily attributable to reductions in capital expenditures offset in part with cash acquired
through our purchase of Dorsal Networks.

Net cash used in financing activities for the nine months ended September 28, 2002 was
$4.0 million, primarily attributable to the repayment of principal on notes and capital leases. Net
cash provided by financing activities for the nine months ended September 29, 2001 was $1.8
million, primarily attributable to proceeds from the exercise of warrants and employee stock
options off-set in part by proceeds from the issuance of common stock.

As of September 28, 2002 long-term restricted cash totaled $2.4 million associated with
outstanding irrevocable letters of credit relating to lease obligations for various manufacturing
and office facilities and other business arrangements. These letters of credit are collateralized by
funds in our operating account. Various portions of the letters of credit expire at the end of each
respective lease term or agreement term.

On QOctober 24, 2002, we announced that our Board of Directors has authorized a share
repurchase program under which we can acquire up to $25 million of our common stock in the
open market. The purchases will be executed at times and prices considered appropriate by us
during the next two years. The share repurchase program may be implemented at such future
date as we may determine and may be suspended at any time and from time-to-time without prior
notice. The repurchase program will be funded using our existing cash balances and the
repurchases shares may be used for corporate purposes in compliance with applicable law.

Due to current economic conditions, we have and may be required to sell our product to
future customers at lower margins or be required to provide customers with financing which
could result in reduced gross margins, extended payment terms or delayed revenue recognition,
all of which could have a negative impact on our liquidity, capital resources and results of
operations.

Our liquidity will also be dependent on our ability to manufacture and sell our products.
Changes in the timing and extent of the sale of our products will affect our liquidity, capital
resources and results of operations. We currently have a limited number of customers that could
provide substantially all of our revenues for the near future and these customers are operating in
a troubled economic environment. The loss of any of these customers, any substantial reduction
in current or anticipated orders or an inability to attract new customers, could materially
adversely affect our liquidity and results of operations. We plan to diversify our customer base
by seeking new customers both domestically and internationally.

If we experience delays or disruptions in manufacturing output or we are unable to
successfully manufacture our products and to develop alternative manufacturing sources in a
timely manner, our sales, financial position and results of operations would be adversely
affected.

We believe that our current cash and cash equivalents, short-term investments and cash
generated from product sales will satisfy our expected working capital, capital expenditure and
investment requirements through at least the next twelve months.




If cash on hand and cash generated from operations is insufficient to satisfy our liquidity
requirements, we may seek to sell additional equity or debt securities. To the extent that we raise
additional capital through the sale of equity or debt securities, the issuance of such securities
could result in dilution to our existing shareholders. If additional funds are raised through the
issuance of debt securities, the terms of such debt could impose additional restrictions on our
operations. Additional capital, if required, may not be available on acceptable terms, or at all. If
we are unable to obtain additional financing, we may be required to reduce the scope of our
planned product development and sales and marketing efforts, which could harm our business,
financial condition and operating results. Increasingly, as a result of the financial demands of
major network deployments, carriers are looking to their suppliers for financing assistance.

From time to time, we have and may continue to provide or commit to extend credit or credit
support to our customers as we consider appropriate in the course of our business,

Dorsal Networks

On May 16, 2002, we completed our acquisition of Dorsal Networks, Inc., a privately
held provider of next-generation transoceanic and regional undersea optical network solutions
for 41.8 million shares of common stock valued at approximately $91.8 million. The acquisition
was accounted for under the “purchase” method of accounting. Under the purchase method, the
purchase price of Dorsal was allocated to identifiable assets and liabilities acquired from Dorsal,
with the excess being treated as goodwill. The acquisition resulted in an in-process research and
development charge of approximately $34.6 million as well as the recognition of certain
intangible assets of $30.2 million, which will be amortized over an estimated life of five years.
In addition, the acquisition will result in goodwill of approximately $19.1 million, which will
have an indefinite life, but will be subject to periodic impairment tests. Dr. David R. Huber, our
Chairman and Chief Executive Officer, owned, directly or indirectly, approximately 31 percent
of the outstanding stock of Dorsal.

Ttem 3. Quantitative and Qualitative Disclosures About Market Risk

The following discussion about our market risk disclosures involves forward-looking
statements. Actual results could differ materially from those projected in forward-looking
statements. We maintain instruments subject to interest rate and foreign currency exchange rate
risk. We categorize all of our market risk sensitive instruments as non-trading or other
instrumernts.

Interest Rate Sensitivity

We maintain a portfolio of cash equivalents and short-term investments in a variety of
securities including: commercial paper, certificates of deposit, money market funds and
government and non-government debt securities. Substantially all amounts are in money market
funds as well as high grade, short-term commercial paper and certificates of deposit, the value of
which is generally not subject to interest rate changes. We believe that a 10% increase or decline
in interest rates would not be material to our investinent income or cash flows. Our long-term
debt obligations bear fixed interest rates. As such, we have minimal cash flow exposure due to
general interest rate changes associated with our long-term debt obligations.




Foreign Rate Sensitivity

We primarily operate in the United States; however, we have expanded opetations to
include research and development and sales offices in various European countries. As a result,
we may have sales in foreign currencies exposing us to foreign currency rate fluctuations. For
the nine months ended September 28, 2002, we recorded limited sales in a foreign currency. We
are exposed to the impact of foreign currency changes, associated with the Euro, for financial
instruments held by our European subsidiaries. These instruments are limited to cash and cash
equivalents and trade receivables. It is the policy of management to fund foreign operations on a
monthly basis, thus minimizing average cash and overnight investments in the Euro. At
September 28, 2002, our European subsidiaries maintained cash and cash equivalents and trade
accounts receivable of approximately (Euro) 6.2 million. We believe that a 10% increase or
decline in the Euro exchange ratio would not be matenal to cash and cash equivalent balances,
interest income, or cash flows from consolidated operations.

Item 4. Controls and Procedures

Pursuant to Section 302 of the Sarbanes-Oxley Act and Rule 13a—14 of the Securities
Exchange Act of 1923 (“Exchange Act™) promulgated thereunder, our chief executive officer
and chief financial officer have evaluated the effectiveness of our disclosure controls and
procedures as of a date within 90 days prior to the date of the filing of this report (the
*Evaluation Date”) with the Securities and Exchange Commission. Based on such evaluation,
our chief executive officer and chief financial officer have concluded that our disclosure controls
and procedures were effective as of the Evaluation Date to ensure that information required to be
disclosed in reports that we file or submit under the Exchange Act is recorded, processed,
summarized and reported within the time periods specified in SEC rules and forms. In addition,
a Disclosure Committee has been established consisting of key legal, financial and business unit
leaders to review the Company’s public filings and to insure accurate and timely disclosure of
required information.

Except for the establishment of a Disclosure Committee, there have been no significant
changes in the internal controls or in other factors that could significantly affect our internal
controls subsequent to the date of their most recent evaluation, including any corrective actions
with regard to significant deficiencies and material weaknesses.




PART II - OTHER INFORMATION
Item 1. Legal Proceedings

By letter dated July 10, 2000, Ciena Corporation (“Ciena”) informed us of its belief that
there is significant correspondence between products that we offer and several U.S. patents held
by Ciena relating to optical networking systems and related dense wavelength division
multiplexing communications systems technologies. On July 19, 2000, Ciena filed a lawsuit in
the United States District Court for the District of Delaware alleging that we are willfully
infringing three of Ciena’s patents. Ciena is seeking injunctive relief, monetary damages
including treble damages, as well as costs of the lawsuit, including attorneys’ fees. On
September 8, 2000, we filed an answer to the complaint, as well as counter-claims alleging,
among other things, invalidity and/or unenforceability of the three patents in question. On
March 5, 2001, a motion was granted, allowing Ciena to amend its complaint to include
allegations that we are willfully infringing two additional patents. Although a trial date has not
been set, we believe that a trial will commence in the first quarter of 2003.

We have designed our products in an effort to respect the intellectual property rights of
others. We intend to defend ourselves vigorously against these claims and we believe that we
will prevail in this litigation, However, there can be no assurance that we will be successful in
the defense of the litigation, and an adverse determination in the litigation could result from a
finding of infringement of only one claim of a single patent. We may consider settlement due to
the costs and uncertainties associated with litigation in general, and patent infringement litigation
in particular, and due to the fact that an adverse determination in the litigation could preclude us
from producing some of our products until we were able to implement a non-infringing
alternative design to any portion of our products to which such a determination applied. Even if
we consider settlement, there can be no assurance that we will be able to reach a settlement with
Ciena. An adverse determination in, or settlement of, the Ciena litigation could involive the
payment of significant amounts by us, or could include terms in addition to payments, such as a
redesign of some of our products, which could have a material adverse effect on our business,
financial condition and resuits of operations.

We believe that defense of the lawsuit may be costly and may divert the time and
attenition of some members of our management. Further, Ciena and other competitors may use
the existence of the Ciena lawsuit to raise questions in customers’ and potential customers’
minds as to our ability to manufacture and deliver our products. There can be no assurance that
questions raised by Ciena and others will not disrupt our existing and prospective customer
relationships.

Between May 7, 2001 and June 15, 2001, nine class action lawsuits were filed in the
United States District Court for the Southern District of New York relating to our initial public
offering on behalf of all persons who purchased our stock between July 28, 2000 and the filing of
the complaints. Each of the complaints names as defendants: Corvis, our directors and officers
who signed the registration statement in connection with our initial public offering, and certain
of the underwriters that participated in our initial public offering. QOur directors and officers have
since been dismissed from the case, without prejudice. The complaints allege that the
registration statermnent and prospectus relating to our initial public offering contained material
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misrepresentations and/or omissions in that those documents did not disclose (1) that certain of
the underwriters had solicited and received undisclosed fees and commissions and other
economic benefits from some investors in connection with the distribution of our common stock
in the initial public offering and (2) that certain of the underwriters had entered into
arrangements with some investors that were designed to distort and/or inflate the market price for
our common stock in the aftermarket following the initial public offering. The complaints ask
the court to award to members of the class the right to rescind their purchases of Corvis common
stock (or to be awarded rescissory damages if the class member has sold its Corvis stock) and
prejudgment and post-judgment interest, reasonable atiorneys’ and experts witness’ fees and
other costs.

By order dated October 12, 2001, the court appointed an executive committee of six
plaintiffs’ law firms to coordinate their claims and function as lead counsel. Lead plaintiffs have
been appointed in almost all of the IPO allocation actions, including the Corvis action. On
October 17, 2001, a group of underwriter defendants moved for Judge Scheindlin’s recusal.
Judge Scheindlin denied that application. On December 13, 2001, the moving underwriter
defendants filed a petition for writ of mandamus seeking the disqualification of Judge Scheindlin
in the United States Court of Appeals for the Second Circuit. On April 1, 2002, the Second
Circuit denied the moving underwriter defendants’ application for a writ of mandamus seeking
Judge Scheindlin’s recusal from this action. On April 19, 2002, plaintiffs filed amended
complaints in each of the actions, including the Corvis action. On May 23, 2002, a conference
was held at which the court set a briefing schedule for the filing of motions to dismiss the
amended complaints. On July 1, 2002, the underwriter detendants filed their motion to dismiss
the amended complaints. On July 15, 2002, the issuer defendants filed their motion to dismiss
the amended complaints. The briefing on the motions to dismiss has recently been completed,
and the judge heard oral arguments on the motions on November 1, 2002. No discovery has
occwred. We intend to vigorously defend ourselves.

Item 2. Changes in Securities and Use of Proceeds

(a)  None.
(b) None.
{c)  None.

(d)  Not applicable.

Item 3. Defaults upon Senior Securities.

None.

Item 4. Submission of Matters to a Vote of Security Holders.

(a) None.

() None.




(©) None.

(d) None.

Item 5. Other Information

None.

Item 6. Exhibits and Reports on Form 8-K

{(a) Certification under Section 906 of the Sarbanes-Oxley Act of 2002.

(b) On August 13, 2002, we filed a Current Report on Form §8-K dated August 13, 2002 containing
the certification required by Section 906 of the Sarbanes-Oxley Act of 2002.




SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has
duly caused this report to be signed on its behalf by the undersigned thereunto duly authorized.

CoRrviS CORPORATION

Date: November 12, 2002 /s/ Lynn D. Anderson
Lynn D. Anderson
Senior Vice President, Chief Financial Officer and
Treasurer

Date; November 12, 2002 /s/ Timothy C, Dec

Timothy C. Dec
Vice President and Chief Accounting Officer




CERTIFICATE
1, David R. Huber, certify that:

1. I have reviewed this quarterly report on Form 10-Q of Corvis Corporation;

2, Based on my knowledge, this quarterly report does not contain any untrue statement of a
material fact or omit to state a material fact necessary to make the statements made, in
light of the circumstances under which such statements were made, not misleading with
respect to the period covered by this quarterly report;

3. Based on my knowledge, the financial statements, and other financial information
included in this quarterly report, fairly present in all material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods
presented in this quarterly report;

4, The registrant's other certifying officers and T are responsible for establishing and
maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-
14 and 15d-14) for the registrant and we have:

a) designed such disclosure controls and procedures to ensure that material
information relating to the registrant, including its consolidated subsidiaries, is
made known to us by others within those entities, particularly during the period in
which this quarterly report is being prepared;

b) evaluated the effectiveness of the registrant's disclosure controls and procedures
as of a date within 90 days prior to the filing date of this quarterly report (the
"Evaluation Date"); and

c} presented in this quarterly report our conclusions about the effectiveness of the
disclosure controls and procedures based on our evaluation as of the Evaluation
Date;
S. The registrant's other certifying officers and I have disclosed, based on our most recent

evaluation, to the registrant's auditors and the audit committee of registrant's board of
directors {(or persons performing the equivalent function):

a) all significant deficiencies in the design or operation of internal controls which
could adversely affect the registrant's ability to record, process, summarize and
report financial data and have identified for the registrant's auditors any matenial
weaknesses in internal controls; and

b) any fraud, whether or not material, that involves management or other employees
who have a significant role in the registrant's internal controls; and

6. The registrant's other certifying officers and I have indicated in this quarterly report
whether or not there were significant changes in internal controls or in other factors that
could significantly affect internal controls subsequent to the date of our most recent
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evaluation, including any corrective actions with regard to significant deficiencies and
material weaknesses.

Date: November 12, 2002

/s/ David R. Huber
Name: David R. Huber
Title: Chairman and
Chief Executive Officer
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CERTIFICATE

I, Lynn D. Anderson, certify that:

1.

2.

T have reviewed this guarterly report on Form 10-Q of Corvis Corporation;

Based on my knowledge, this quarterly report does not contain any untrue statement of a
material fact or omit to state a material fact necessary to make the statements made, in
light of the circumstances under which such statements were made, not misleading with
respect to the period covered by this quarterly report;

Based on my knowledge, the financial statements, and other financial information
included in this quarterly report, fairly present in all material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods
presented in this quarterly report;

The registrant's other certifying officers and I are responsible for establishing and
maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-
14 and 15d-14) for the registrant and we have:

a) designed such disclosure controls and procedures to ensure that material
information relating to the registrant, including its consolidated subsidiaries, is
made known to us by others within those entities, particularly during the period in
which this quarterly report is being prepared;

b) evaluated the effectiveness of the registrant's disclosure controls and procedures
as of a date within 90 days prior to the filing date of this quarterly report (the
"Evaluation Date"); and

c) presented in this quarterly report our conclusions about the effectiveness of the
disclosure controls and procedures based on our evaluation as of the Evaluation
Date;

The registrant's other certifying officers and I have disclosed, based on our most recent
evaluation, to the registrant's auditors and the audit committee of registrant's board of
directors (or persons performing the equivalent function):

a) all significant deficiencies in the design or operation of internal controls which
could adversely affect the registrant's ability to record, process, summarize and
report financial data and have identified for the registrant's auditors any material
weaknesses in internal controls; and

b) any fraud, whether or not material, that involves management or other employees
who have a significant role in the registrant's internal controls; and

The registrant's other certifying officers and I have indicated in this quarterly report
whether or not there were significant changes in internal controls or in other factors that
could significantly affect internal controls subsequent to the date of our most recent
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evaluation, including any corrective actions with regard to significant deficiencies and
material weaknesses.

Date: November 12, 2002

/s/ Lynn D. Anderson

Name: Lynn D. Anderson

Title: Senior Vice President,
Chief Financial Officer and
Treasurer
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EXHIBIT INDEX

Exhibit
No. Description
991 Certificate of the Chief Executive Officer and the Chief Financial Officer
pursuant to Section 906 of the Sarbanes-Oxley Act of 2002




